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OIL, GAS AND MINERAL LEASE

THIS AGREEMENT made this 11th day of June, 2008, between Edward W. Westfall and Robin C. Westfell, husband and wife, Lessor

(whether one or more), whose address is: 6308 Stonewater Bend Trail, Fort Worth, Texas, 761 79-3788 and XTO Energy Inc., whose address is:

810 Houston St., Fort Worth, Texas 76102, Lessee, WITNESSETH:

1 . Lessor, in consideration of ten dollars and other valuable consideration, receipt of which is hereby acknowledged anc
i
of
^^f

covenants and

anrpementsserf Lessee hereinafter contained does hereby grant, ease and let unto Lessee the land covered hereby for the purposes and with the

IxdiSw rkiht cfexplorinq Sng Sgi
and operating for, producing and owning oil, gas, sulphur and all other minerals (whether or not similar to

those"^mlntionedf toS surveys on said Tand, lay pipe lines, establish and utilize facilities for surface or subsurface

SsMsKrf^ bridges dig canals, build tanks power stations, telephone lines, employee houses and other structuresV^^^^^^^^^^x^ in exploring, drilling for, producina^^.f^^^m^S^^^^
from the land covered hereby or any other land adjacent thereto. The land covered hereby,Tierein called said land, is located in the County of

TARRANT ,
State of Texas, and is described as follows:

BEING 3643 acres of land, more or less, out of the Jacob Willcox Survey, A-l 7 1 6. Tarrant County. Texas, Being Lot 9, Block 2, Ella Young's Lake

Worth Addition, an Addition to the City of Fort Worth. Tarrant County, Texas, and being further described in that certain Warranty Deed dated May

1 1, 2001, as recorded in Instrument # D201 108989 of the Real Property Records of Tarrant County, Texas.

This lease also covers and includes, in addition to that above described, all land, if any,. contiguous or adjacent too^^^^©^nd a^e
described and (a) owned or claimed by Lessor by limitation, prescription, possession, reversion, afer-acquired title or unreoorded 'nstrumerrt or (b)

as to which Lessor has a preference nght of acquisition. Lessor agrees to execute any supplemental instrument requested by Lessee>for si more

complete'or accurate deic^ption of sakfland. For the purpose of determining the amount ofany bonus or other payment hereunder said land shaH

be deemed to contain 0.3643 acres, whether actually containing more or less and the above rectal of acreage in any^ I ^e deemed to

be the true acreage thereof. Lessor accepts the bonus as lump sum consideration for this lease and all nghts and options hereunder.

2 Unless sooner terminated or lonqer kept in force under other provisions hereof, this lease shajl remain in force for a term of

3 vlats fr?m the dSThereof, hereinafter called "primary term," and as long thereafter as operations, as hereinafter defined, are

conducted upon said land with no cessation for more than ninety (90) consecutive days.

3 As royalty Lessee covenants and agrees: (a) To deliver to the credit of Lessor, in the pipe line to which Lessee may connect its wells the

eaual 25% part of all oil produced and saved by Lessee from said land, or from time to time, at the option of Lessee, to pay Lessor the

%S5np nnrfS mar^ nrioe of such 25% part of such oil at the wells as of the day it is run to the pipe line
s
or storage tanks, Lessor's

Est Ser case to bear 25% of the cost of treating oil to render it marketable pipe line oil; (b) To pay Lessor on gas and

55inqh'eadPgas produced from said land (1 ) when sold by Lessee, __I25% of the amount reaped by Lessee
,

c^utedjat the

moutW of theTw¥ or '2^ when used by Lessee off said !and or in the mamfacture ot gasoline or other products the market value, st the mouth
,

of

the well o

'

25% of such gas and casinghead gas; (c) To pay Lessor on all other minerals mined and marketed or utilized by Lessee from said

andl^ne ênthdther inkind or value at the well or mine at Lessee's election, except that on sulphur mined and marketed the royalty shall be one

^^^xSm^^^^jm^ of the primary term or at any time or times thereafter, there is any well on saicTland or on lands

with wHichsaS land or any portion thereof has been pooled, capable of producing oil or gas and all such wells are shut-in
,
this

;
lease sha L

neveXless continue in force as though operations were being conducted on saidTand for so long as said we Is a e shut- n, a^ hereafter^this

lease may be continued in force as if no shut-in had occurred. Lessee covenants and agrees to use reasonable diligence to produce, utilize or

market the minerals capable of being produced from said wells, but in the exercise of such diligence, Lessee shall not be obligated to ^stajl o

fomish MiSSoffirSEwell facilities and ordinary lease facilities of flow lines, separator and |ea^ ta^
trouble or to market gas upon terms unacceptable to Lessee. If, at any time or times after the expiration of the P"m^ term all such^eNs are

shut-in for a period ofninety consecutive days, and during such time there are no operations on said land then at or before the expiration^of said

ninety day period, Lessee shall pay or tender, by check or draft of Lessee, as royalty, a sum equal to one dollar ($1 00) fo each acre of^ hen

covered hereby. Lessee shall make like payments or tenders at or before the end of each anniversary of the expiration of said ninety day period if

uron such anniversary this lease is being continued in force solely by reason of the provisions of this paragraph. Each such payment or tender

«l be made• teTthe parties who at thelime of payment would be entitled to receive the royalties which would be paid undeMhis tease
>

rf the

wells were Educing and may be deposited in such bank as directed by Lessor, or its successors, which shal continue as the-depwirtom

reaa^dless of chancjes in the ownership of shut-in royalty. If at any t me that Lessee pays or tenders shut-in royalty, two or rnore parties are, or

dim to be^^JcSw M^Leswe S«y, inlieu of any ofher method of payment herein provided, pay or tender such shut-in royaltyjn

me manne above specified, either jointly to such parties or separately to each in accordance with their respective ownerships thereof asUssee

may elect Any payment hereunder may be made by check or draft of Lessee deposited in the mail or delivered to the partyentit ed to receive

pTymentor to a depository bank provided for above on or before the last date for payment. Nothing herein shall impair Lessee s nght to release as

providedfin paragraph 5 hereof. In the event of assignment of this lease in whole or in part, liabilityTor payment hereunder shall rest exclusively on

the then owner or owners of this lease, severally as to acreage owned by each.

4 Lessee is herebv aranted the riqht at its option, to pool or unitize any land covered by this lease with any other land covered by this lease,

and/onm anJ othe? lan
9
d lease or leases as to any or all minerals or horizons, so as to establish units containing not more than 80 surface acres

plus 10% acreage tolerance; provided, however, units may be established as to any one or more honzons or existing units may be enlarged as to

anvTone oFmore horizons, so as to contain not more than 640 surface acres plus 10% acreage tolerance, if limited to one or more of the foNowing

(1) gas other than casinghead gas.
(2J

liquid hydrocarbons (condensate) which are not liquids m the subsurfacej^seryorr,^^[!^a
^t
P^d"^2

from wells classified as gas wels by the conservation agency having jurisdiction. If larger units than anyof those herein pem^tted.either at the

me established, or after enlargement, are permitted or requred under any governmental rule or order, for the dnlhng or operation of s. well at a

regular loca^on, or for obtaining maximum allowable from any well to be drilled, dnlhng, or already drilled, any such unit may be ^tabKshed or

eriferqed to conform to the size permitted or required by such governmental order or rule. Lessee shall exercise said option
i
asto each.deseed

I

unrt

bv execL.iy.q1an instrument identifying such unit and fifing it for record in the public office in which this lease is recorded. Such unit shall become

elfectvve as o ^the date provided for in said instrument or instruments but if said instrument or instruments make no such prov.sion, hen such un

shaSiome elcftVe on the date such instalment or instruments are so filed of record. Each of said opnpns may be exercised by Lessee>at any

time and from time to time while this lease is in force, and whether before or after operations or production has been established either^onsa d

land, or on the portion of said land included in the unit, or on other land unitized therewith. A unrt established hereunder,shall be valic
'

andeffedrve

for a I purposes of this lease even though there may be mineral, royalty, or leasehold interests in lands within the unit wh.ch are no
t
e^'vely

pooled or unitized. Any operations conducted on any part of such unitized land shall be considered, for all purposes, except the Payment of

royalty operations conducted upon said land under this fease. There shall be allocated to the land covered by thisjease within each such mrt (or

to each separate tract within Ke unit if this lease covers separate tracts within the unit) that proportior.of the total product on of unitized

minerals from the unit, after deducting any used in lease or unit operations, which the number of surface acres in such land (or in each such

separate trad) covered by this lease within the unit bears to the total number of surface acres in the unrt, and he production so allocated shaH be

considered for all purposes, including payment or delivery of royalty, overriding royalty and any other payments out of production, to be the entire

Suction of unitizedmine als from the fend to which allocated^ the same manner as hough produced therefrom unde the terms of this lease

The owner of the reversionary estate of any term royalty or mineral estate agrees that the accrual of royalties pursuant to this paragraph or of

shSTroyaft es^from a win on the unit shall satisfy any limitation of term requiring production of oil or gas. The formation of any unrtWunde

which ncludes land not covered by this lease shall not have the effect of exchange or transferring,any interest under this lease finefueling wrthout

limitation any shut-in royalty which may become payable under this lease between parties owning interests in land covered by this lease and

part&Vown ng interests in land not covered by this lease. Neither shall it impair the right of Lessee to release as provided in paragraph 5 hereof,

except that LessSmay not so release as to lands within a unrt while there are operations thereon for unitized mineral.unless £pooled leases

arereeased as to lands within the unit. At any time while this ease is in force Lessee may dissolve any unit established hereunder by filnng for

recort in thi pub ic XclThere this lease is recorded a declaration to that effect if at that tfme there is no unitized minerals b
.fl
nSPr^

such unit. Any unit formed may be amended, re-formed, reduced or enlarged by Lessee at its election at any time and from time.toj me after the

orig nil forming thereof by filing an appropriate instrument of record in the public office in which the pooled acreage is located. Subject^to the

provSons of this paragraph 4, a unit once established hereunder shall remain in force so long as any lease subject thereto shall remain in forcejf

tESnowor fiereafter covers separate tracts, no poolingor unitization of royalty interests as between any^uch<»J»£e Irate s intended

or shall be implied or result merely from the inclusion of such separate tracts within this lease but Lessee shall neverthe ess have the ngh to

pool or unitize as provided in this paragraph 4 with consequent allocation of production as herein provided. As used in this'paragraph Ak the

words "separate tract" mean any tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from that as to any other

part of the leased premises.



5 Lessee mav at any time and from time to time execute and deliver to Lessor or file for record a release or releases of this lease as to any

part or alfof slid land or of any mineral or horizon thereunder, and thereby be relieved of all obligations, as to the released acreage or interest.

6 Whenever used in this lease the word "operations" shall mean operations for and/or any of the following: drilling testing, completing,

reworkinq^SmpSnq deepening s detracting plugging back or repair^ of a well in search or or in an endeavor to oBtam prpducbon of oil,

gaTsuSu^Xr^SnS excavating a mine, production of oil, gas, sulphur or other mineral, whether or not in paying quantities.

7 Lessee shall have the use, free from royalty, of water, other than from Lessor's water wells, and of oil and gas produced from said land ir
i

all

opetisS^S^BuSsee shall have the rtght at any time to remove all machinery and fixtures placed on said land, inc ud nc the nght o draw

andremove casing. No well shall be drilled nearer than 200 feet to the house or barn now on said land without the consent ofthe Lessor. Lessee

shall pay for damages caused by its operations to growing crops and timber on said land.

8 The riqhts and estate of any party hereto may be assigned from time to time in whole or in part and as to any. mineral orhorizon. All of the

covenante^ oBligations^nd considerations of this lease shaifextend to and be binding upon the parties hereto, their Iheirs.successors;
as&gns,

andI
sucSssivePassions No change or division in the ownership of said land, royalties, or other moneys, or any part thereof, h<"«^r

shall incase the^ffiations or diminish the rights of Lessee, including, but notlimited to, the location and drilling of wells and the measurement

^SS^.tSS^^wS^T^iS constructive knowledge or notice thereof of or to. Lessee, rts suc^ssors or^nsjo
change or division in the ownership of said land or of the royalties, or other moneys, or the right to receive the same, howsoever effected shal

b2 binding upon the then record owner of this lease until sixty (60) days after there has been finished to such^
place of business by Lessor or Lessor's heirs, successors, or assigns, notice of such change or division supported by either^originals or£uly

certified copies of the instruments which have been properly filed for record and which evidence such^change-or
p
d -vision and of such court

records and proceedings, transcripts, or other documents as shall be necessary in the opinion of such recorcTowner to
(

estabhsh the vai dityo

such change or division. If any such change in ownership occurs by reason of the death of the owner, Lessee may, nevertheless pay or tender

such royalties, or other moneys, or part thereof, to the credit of the decedent in a depository bank provided for above.

9 In the event Lessor considers that Lessee has not complied with all its obligations hereunder, both express and Wj&Lesso^
Lessee in writing setting out specifically in what respects Lessee has breached this contract. Lessee shall then have sixty (60) days after receipt

of sl^noti!™3iin which to meet or commence to meet all or any part of the breaches ajeged by Lessor
•
T^ .^nja aidnto^^

nrecedent to the bringing of any action by Lessor on sa d ease for any cause, and no such action shall be brought until the lapse of sixty (°o)aays

afte^ervlS ofsuS the service of said notice nor the doing of any acts by Lessee aimed to meet all or any of the

aEed breaches^hall be deemed an admission or presumption that Lessee has failed to perform all its obligations hereunder. If this fease is^^S^^?M nevertheless remain in^force and effect as to (1) sufficient.acreage around eadj weH as to.which there areoprehcre

to constitute a drilling or maximum allowable unit under applicable governmental regulations, <bu in no eventJess that forty acres) such'acreage

to be designated by Lessee as nearly as practicable in the form of a square centered at the well, or in such shape as theirexisting spacing rules

reauire and (2) any part of said land included in a pooled unit on which^here are operations. Lessee shall also have such easements on said land

as?are necessary to operations on the acreage so retained and shall not be required to move or remove any existing surface facilities necessary

or convenient for current operations.

10 Lessor hereby warrants and agrees to defend title to said land against the claims of all persons whomsoever. Lessor's rights and

interests hereunder shall be charqed primarily with any mortgages, taxes or other liens, or interest and other charges on said land, but Lessor

aa?ees that lessee shl have tt\e righ° at any time to pay or reduce same for Lessor, either before or afler maturityjnd be subrogated to the

right? o the holder thereof and to deduct amounts so paid from royalties or other payments payable or which may become
f
payabfe to I-essor

and/or assigns under this lease. If this lease covers a less interest in the oil, gas^ulphur, or other minerals in all or any part of saic
I
laric

I
than the

entire and undivided fee simple estate (whether Lessor's interest is herein specified or noil or no in eres therein, then the royalties and other

moneys^a^inq from any part as to which this tease covers less than such full interest, shall be paid only rn the proportion wh ch the interest

Serein ifaw covered by this lease, bears to the whole and undivided fee simple estate therein. All royalty Merest covered by this lease .^fther

oTS owned' by Lessor) shall be paid out of the royalty herein provided. This lease shall be binding upon each party who executes it without

regard to whether rt is executed by all those named herein as Lessor.

1 1 If while this lease is in force, at, or after the expiration of the primary term hereof, ft
is not being continued in force by reason of the shut-in

well provisions o paragraph 3 hereof, and Lessee is not conducting operations on said land by reason of .{1 any law, order, rule o
,

resMation

Hher or no?subsequently determined to be invalid) or (2) any other cause, whether similar or dissimilar (except financial) teyond the

reasonable control of 1Lessee the primary term hereof shall be extended until the first anniversary date hereof occurring ninety go i or more

days foHowing the removal of such delaying cause, and this lease may be extended thereafter by operations as if such delay had not occurred.

12 Lessor agrees that this lease covers and includes any and all of Lessor's rights in and to any existing well(s) and/or wellbore(s) on said

land other than existing water wells, and for all purposes of this lease the re-entry and use by Lessee of any existing well and/or wellbore shall be

deemed the same as the drilling of a new well.

13 Notwithstanding anything to the contrary contained in this lease, at the option of Lessee, which may be exercised by Lessee

giving noticeTo^ Lessor, a
9
weLhich has been drilled and Lessee intends to frac shall be deemed a well capable of producing in paying

quantities and the date such well is shut-in shall be when the drilling operations are completed.

14 As a result of land development in the vicinity of said land, governmental rules or ordinances regarding well sites, and/or surface

restricSons as may be set forth in this lease and/or other leases in the vicinity, surface ocations for well sites .n the vicinity may be lim ted

and Lessee mav encounter difficulty securing surface location(s) for drilling, reworking or other operations. Therefore, since drilling

Sworidng*o> othe oSrafcns ™efther restricted or not allowed on said land or other leases in the vicinity, it is agreed that any such

Orations conductea at a surface location off of said land or off of lands with which said land are pooled in accordance with this tease

proofedI that such operations are associated with a directional well for the purpose of drilling, reworking, producing oj other operations

under said land or lands pooled therewith, shall for purposes of this lease be deemed operations conducted on said land Nothing

containecI in this paragraph is intended to modify any surface restrictions or pool.ng provisions or restnctions contained in this lease,

except as expressly stated.

15 This is a non-development Oil, Gas and Mineral Lease, whereby Lessee, its successors or assigns, shall not conduct any

operations as defined herein, on the surface of said lands. However, Lessee shall have the right to pool or unitize sard lands, or part

thereof, with other lands to comprise an oil and/or gas development unit.

For additional provisions hereof, see Exhibit "A'* attached hereto and made a part hereof.

IN WITNESS WHEREOF, this instrument is executed on the date first above written.

LESSORS:

x su4 to.
Edward W. Westfall

STATE OF TEXAS

COUNTY OF TARRANT

?obin C. Westfall

}

}ss.

}

(ACKNOWLEDGMENT FOR INDIVIDUAL)

This instrument was acknowledged before me on the v^C^ day of "TSaa^p 2008 by Edward W. Westfall and Robin C. Westfall.

Signature

My commission expires:

48030-2-9
Notary Pubhc

otATE OF TEXAS

My comm. ^^vL-ooe,

Notary Public

After Recording Return To:

Courtney Williams

C/o Carla Petroleum, Inc.

16990 Dallas Parkway, #126

Dallas, Texas 75248

(Lake Worth) <^



EXHIBIT "A

Attached to and made a part of that certain Oi!, Gas and Mineral Lease dated June 11, 2008, by and between Edward
W. Westfall and Robin C. Westfall, as Lessor(s), and XTO Energy Inc., as Lessee.

Lessee is hereby given the option to extend the primary term of this lease for an additional two (2) years from the expiration of the original

primary term hereof. This option may be exercised by Lessee at any time during the original primary term by paying the sum of Ten
Thousand and 00/1 00 Dollars ($1 0,000.00) per acre to Lessor or to the credit of Lessor in the depository named above {which bank and its

successors are Lessor's agents and shall continue as the depository regardless of changes in ownership of said land). This payment shall

be based upon the number of net mineral acres then covered by this lease and not at such time being maintained by other provisions
hereof. This payment may be made by the check or draft of Lessee mailed or delivered to Lessor or to said bank at any time during the
original primary term hereof. If such bank (or any successor bank) should fail, liquidate or be succeeded by another bank, or for any
reason fail or refuse to accept payment, Lessee shall not be held in default for failure to make such payment until thirty (30) days after

Lessor's delivery to Lessee of a proper recordable instrument naming another bank as agent to receive such payment. If, at the time this

payment is made, various parties are entitled to specific amounts according to Lessee's records, this payment may be divided between
said parties and paid in the same proportion. Should this option be exercised as herein provided, it shall be considered for all purposes as
though this lease was originally provided for a primary term of Five (5) years.

End of Exhibit "A"

SIGNED FOR IDENTIFICATION:


